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ASSETS PURCHASE AGREEMENT

THIS A5SETS DURCHASE AGREEMENT (this '"Acreement") dated as of
this 26-' d2.y 3f kr.c2_'l;, 2000, is sade and entered into 'by and
between NCN COIrrlr;iCatiC~.S
("Purchaser"), and Tel-Link,'

Inc., a Mississippi corpararion
L.L.C., a Georgia limited liability

cornpay ("Seller") . Capitalized terms not otherwise defined herein
have the meanings set fox?. in Section 10.01.

W I T N E S S E T H :

WHEREAS, Seller is engaged in the business of purchasing and
reselling home telep'none and other telecommunications services ,:he
"Business"); and





,

.









(C) mzbl:.  yekit oared to Selier by any LEC which credir is
billed cc cz before the Effective Date, or that is billed in an,;
billing period wi?ir. ninety (90) days thereafter, shall be
prorated SC that c---a- shall be reimbursed by Purchaser for ai1-___-_
such credit.





%ssicnr.ent 2._ 2zterr.zzeti assignment wculd ccnstir:ute a I-rc=r;I- ..-.v._
t:?eriof . S2;ier zne- -.-,-^i.. -r~..~k.-er shall use commercia.liy reascnabl2
ef'g-j-5 7-3 ;'~--~i~. rb,s- L of s&n other party to t:he assigr-::er,tc~;~.ssT.--
Of any sue?. ~:~~:ir,ez~ CGr.:raCt, Business License or Perscnal
Sropert:; Lease t'. pczzl^.%ser 1~; 211 c%ses in w:~~ic:?~ s::c-h c2nser.r is-_
or may be recuired'fcr s'uch assignment. if anv such consent shall
not be obtE:ned, Se:ler skail cooperate with ?urchaser in any
reasonable arrangement designed to provide for Purchaser -he
benefits inrended to be .c---yLl-c=+-ed to Purchaser under the relevant
Business Ccnrracz, E-;s.ixess License or Personal Property Lease,
including enfcrcement a; the cost and for the account of Purchas2r
of any and all righzs .of Seller against the other party thereto
arising out of the breach or cancellation the reef by s:zch other
party cr otherwise. If and to the extent that such arrangement
cannot be made, Purchaser shall have no obligaticn with respecr to
any su& Susicess Cocrract, Business License or Personal Property
Lease.

1. ES [Intentionallv  Omitted.]

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller >.s:r$y rf;reserGts zd warrants to Piirchaser as folici:s:

2.21 Ccxorace Existence of Seller. SelLer is a limi:s:
liability ccr.pany, vali5ly existing and in good standing under rhe
Laws of the State of %orcia., and has full power and authority ro
csr.duct f-.2 5-sip.es.y 21 a;>: :s the extent now ccnd:xt2d ar.2 to ci;~,
use 2nd leas% r:qe eZesse:s.



2. :r Leoal Proceedinas. zxCf3t 5s d;s=l=ses ir. ze!-tic2 i,c<
cf ee 3ren~-c..r e '.-~F,e&: 1 (.,Ji+s paragraph references ccrresponding
tc 3cse set forth below):

(e.i there are no Actions or Prcceedings pending or,. to
; .? a :<irLz;;iedze cf Seller, threatened against, relating to CT
zfffce:.; Se<lcr 2F-h respect tc the Susiness or any o: its Assets
ark Properties jrhich could reasonably be expected (i) to.result in
--i. -,.A.-; iczs.:*r,cr of an Order restraining, enjoining or otherwise















ARTICLE VI

[INTENTIONALLY OMITTED]

ARTICLE VII

[INTENTIONALLY OMITTED]

AZlTICLE IX

[INTENTIOblALLY  OMITTED]

ARTICLE X

DEFINITIONS



"Actions' or Proceedinas" r,eans any acticn; C'U1C,
yceedirg, ZL-tiIr2tiGI2  Or Governmental Or %f~Uk.tOry  ~UtiiG~ity
:nvesxicaficn.

"Affiliate" means any Person that directly, or indirectly
-f:rcc->, Cne 2: m-,:2 ifi-,eiqediaries,
is lx&

contrcls or is ccntrolled  by or
cor2on ccntrcl with the Person specified. E-zr p':~poses of

rhis definirion, control of a Person means the po-.+er, direct or
indirect, tc direct or cause the direction of the management and
;clicLes of suck Person whether by Contract or otherwise-and, in
ST.'? e-;er.z ard wieloUt
?erscr. cs.T.ir.;

limitation of the previous sentence, any
ter. TerceEt (10%) or mere cf j-he :,rctir.~ seczrit-es  3:

;-^+"-..-.;a -..-- ?erszn sk.s.Ll Se deemed to ccntrcl that Person.

"Assets Assignment Instruments" has r?.e meanin: ascribed
1: iz iye :+--i-r : .:4



"Benefit Plan" r.ear.s a:<,; ?ian establish& by seiie:r, CT_ --
a.r.;- prft~cessor '-r .z.ff=;iE-e  ,cf Seller, existinc at the =ffc--rFL-------.,z
Dare or z.z 2.r.y the :ci:kir. rke five (5) year period prior theretc,
i-2 whick. seller ccryri>x~~es or has contributed on beha1f.c: a-r.?-
Er;-loyee, fcrmer Cs,lzyee cz director, or under which any Emplcvee,
former Znplcyee or clrectsr sf Seller or any beneficiary tLhere.cf is
cc-Tered, is eligt'slf fcr cc-zerage or has benefit rights.

"Books and Records" of any Person means all files,
dc=,aerrs, instrier.rs, papers, bc.cks and records relating tc the
business, cperatlcns, condition of (financial or other), results cl
cperaticn s and Assers and Eroperties of such Person, incl-zdina
without limitation fFr.ancial statements, tax returns and relate2
WCZk vasers and Lrrers from accountants, budgets, -pricing
guidelines, ledgers, fcurnals, deeds, title policies, minute bcoks,
stcck certificates ar.5 bcc:<s, stock transfer ledgers, Ccntrazts,
LIzewes, c'ustomer 1:s:s, ccmputer files and prcgrams, retr--e:;a.L
prrgrars, c;erating ,~:a ay..e _clans and environmental studies and
plYis.

"Business“ ?.?.I r:-..r ze&rAg ascribed to it in the fc,reparr
05 this Agreemen:.

--
"Business Books and Records" has the meaning ascribed tc

lr in $jf-'i-n l.$liz xi!.

"BusinessContracts" has the meaning ascribed to ix in
sc=-ior. --.0:(a) i-.-i!.

"lusiness Dav" r.ea:s a da:; ctker than Saturday, Sunday or
a---y day :re :.:fLich k.,=r=):s 1=czyei irm t:-..s s;ates of C-eorGiz a.r.5 -?+&'za.;;.z
+~a aur:-.rrire-j cr c>~i;z~~~ ~2 clcse.

"Business Licenses" has the meaning ascribed to ir in
qc--io= l.rjl[a) (x;iic~.

"-'I Las ti?e meaning ascri'bed to iz .ir.
scz-i Fe -m.fi;(-) (ii _

"Code" p.fy.5 :kf Ir-_erral Revenue Code of i985, ES
amended, 2r.e the ?-C:‘" ST.2_..- u--L. regulations promulgated rhereunder.

"Condition means the business, finar.cia.l
ccr.-'iticz, results ct c;erac;ons  and Assets and Properties cf the
C--c're3_c.-i----i

"Contra.:t;" ~E~CS a~:; agreement, lease, iicense, evicence
Of Icder:~d~ess, mcrrg;-3s, i~7&&ure, security agreement or ether
cz:.:rac:.

- _,



"Customer Base" has r5.e meaning ascribe5 tc it in
'sz7ig:. I.:,: i>> !iil .

"Effective Date" means February 10, 2OrJC.

"Emolovee" means each employee, officer or consultant cf
seller er.;aged orixrily in the conduct cf the Business.



-. ^











Li>-ri;F--Les 5~:ry.is>.~~  b,y Seller .“.erc:lnder. I_ ::-.e evec: ti-.f
=raT.5'--:--i--_--..- ccr.:erplated hereby are not cons~xma.zes, upc: the

-.-- zr:her Fart,-, eat* ca.ztv :-e~y--$-o wiilreqcfsr -1 -.-= _. _ _ _ _ - , an0 w:.ll cause_ __._.its ;.ITl-la:25, any ?ersc: 'who has provided, or whc is providing,
---iv" ;qfins..--.., _ s:;n .+:+rty zd their respective Representarives  to,.oromptl>' (ac,c :r. no evenL later than five (5) Business Cays afteri

suck reTzest! rsdeii:-er cz cause to be redelivered all copies of
conft$~Gria~ dcc.A-ter.:s and infcrmation furnished by the other sarty
in ccnnecricn wirh this Agreement or the transactions con:empIated
hereby a.rk tiestrcy CT cause to be destroyed all notes, memoranda,
summari2s, anal.ise= compilations and other wririncs
thereto or base> &.reor

related
_ prepared by the party lurn-ished such

documents and information or its Representatives.





12.15 Time of the Essence. _Time 1s 01 the DSCE~C~ 3f rl:.is
2;reemer.t .

Tel-Link, L.L.C.

E:7:
Name:

Title:

Purchaser:

K.3w ccmlunicetions, inc.

5”.
- ‘bjg&-. .’

Tirle:


